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G2 WORLDWIDE INC.

Formerly
SLIDECRAFTERS INC.

(A New York Corporation)

ARTICLE I
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Section 1. Place of Meetings. Meetings of shareholders shall be held at such’

place, either within or without the State of New York, as shall be designated from tirne: ,

to time by the Board of Directors.

Section 2, Annual Meetings. Annual meetings of shareholders shall be held on

such date and at such time as shall be designated from time to time by the Board of
Directors. At each annual meeting the shareholders shall elect a Board of Directors by
plurality vote as provided in the Certificate of Incorporation of the corporation and
transact such other business as may properly be brought before the meeting.

Section 3.  Special Meetings. Special meetings of the shareholders may be called
by the Board of Directors.

Seetion 4. Notice of Meetings. Written notice of each meeting of the

shareholders stating the place, date and hour of the meeting shall be given by or at the

direction of the Board of Directors to each shareholder entitled to vote at the meeting at

least ten, but not more than fifty, days prior to the meeting. Notice of any special
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meeting shall state in general terms the purpose‘or purposes for which the meeting is

called,

Section 5, Quorum; Adjournments of Meetings. The holders of a majority of the

issued and outstanding shares of the capital stock of the corporation entitled to vote at a
meeting, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at such meeting; but, if there be less than a quorum, the holders
of a majority of the stock so present or represented may adjourn the meeting to another
time or place, from time to time until a quorum shall be present, whereupon the meeting
may be held, as adjourned, without further notice, except as required by law, and any
business may be transacted thereat which might have been tllansaeted at the meeting or
originally called,

Section 6,  Voting, At any meeting of the shareholders every registered owner of
shares entitled to vote may vote in person or by proxy and, except as otherwise provided
by statute, in the Certificate of Incorporation or these By~-Laws, shall have one vote for
each such share standing in his name on the books of the corporation. Except as
otherwise required by statute, the Certificate of Incorporation or these By-Laws, all
corporate action, other than the election of directors, to be taken by vote of the
shareholders shall be authorized by a majority of the votes cast at such meeting by the
holders of shares entitled to vote thereon, a quorum being present.

Section 7.  Inspectors of Election. The Board of Directors, or, if the Board shall

not have made the appointment, the chairman presiding at any meeting of shareholders,
shall have the power to appoint one or more persons to act as inspectors of election at
the meeting or any adjournment thereof, but no candidate for the office of director shall
be appointed as an inspector at any meeting for the election of directors.

Section 8. Chairman of Meetings. The Chairman of the Board, or, in his

absence, the President shall preside at all meetings of the shareholders. In the absence

of both the Chairman of the Board and the President, a majority of the members of the
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"Board of Directors present in person at such meetdng may appoint any other officer or

director to act as Chairman of the meeting.

Section 8.  Secretary of Meetings. The Secretary of the corporation shall act as

secretary of all meetings of the shareholders. In the absence of the Secretary, the
chairman of the meeting shall appoint any other person to act as secretary of the
meeting.

ARTICLE I

Board of Directors

Section 1. Number of Directors. The number of initial directors shall be three,

which may be changed from time to time within the limits set forth by action of the
stockholders or of the Board of Directors,

Section 2. Vacancies. Whenever any vacancy shall occcur in the Board of
Directors by reason of death, resignation, increase in the number of directors or
otherwise, it may be filled only by a majority of the directors then in office, although
less than a quorum, or by the sole remaining director, for the balance of the term, or, if
the Board has not filled such vacancy or if there are no remaining directors, it may be
filled by the shareholders.

Section 3. First Meeting. The first meeting of each newly elected Board of
Directors, of which no notice shall be necessary, shall be held immediately following the
annual meeting of shareholders or any adjournment thereof at the place the annual
meeting of shareholders was held at which such directors were elected, or at such other
place as a majority of the members of the newly elected Board who are then present
shall determine, for the election or appointment of officers for the ensuing year and the

transaction of such other business as may be brought before such meeting.
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Section 4.  Reqular Meetings. Regular meetings of the Board of Directors, other

than the first meeting, may be held without notice at such times and places as the Board

of Directors may from time to time determine,

Section 5.  Special Meetings. Special meetings of the Board of Directors may be

called by order of the Chairman of the Board, the President or any two directors. Notice
of the time and place of each special meeting shall be given by or at the direction of the
person or persons calling the meeting by mailing the same at least three days before the
meeting or by telephoning, telegraphing or delivering personally the same at least
twenty-four hours before the meeting to each director. Except as otherwise specified in
the notice thereof, or as required by statute, the Certificate of Incorporation or these
By-Laws, any and all business may be transacted at any special meeting,

Section 6. Organization. Every meeting of the Board of Directors shall be
presided over by the Chairman of the Board, or, in his absence, the President. In the
absence of the Chairman of the Board and the President, a presiding officer shall be
chosen by a majority of the directors present. The Secretary of the corporation shall act
as sectetary of the meeting, but, in his absence, the presiding officer may appoint any
person to act as secretary of the meeting.

Section 7. Quorum; Vote. A majority of the directors then in office (but in no

event less than one-third of the total number of directors) shall constitute a quorum for
the transaction of business, but less than a quorum may adjourn any meeting to another
time or place from time to time until a quorum shall be present, whereupon the meeting
may be held, as adjourned, without further notice. Except as otherwise required by
statute, the Certificate of Incorporation or these By-Laws, all matters coming before
any meeting of the Board of Directors shall be decided by the vote of a majority of the
directors present at the meeting, a quorum being present.

Section 8, Aection Without Meeting. Any actlon required or permitted to be

taken by the Board of Directors may be taken without a meeting if all members of the



Board of Directors consent in writing to the adoption of a resolution or resolutions
authorizing the action, which resolution or resolutions, and the written consents thereto
by the members of the Board of Directors, shall be filed with the minutes of the
proceedings of the Board of Directors. Any one or more members of the Board of

Directors may participate in a meeting of such Board by means of a conference
telephone or similar communications equipment allowing all persons participating in the
meeting to hear each other at the same time. Participation by sueh means shall

constitute presence in person at a meeting.

ARTICLE Il

Officers

Section 1, General. The Board of Directors shall elect the officers of the
corporation, which shall include a President, a Secretary and a Treasurer and such other
or additional officers (including, without limitation, a Chairman of the Board, one or
more Viee-Chairmen of the Board, Vice Presidents, Assistant Vice Presidents, Assistant
Secretaries and Assistant Treasurers) as the Board of Directors may designate,

Seotion 2, Term of Office; Removal and Vacancy, Each officer shall hold his

office until the meeting of the Board of Directors following the next annual meeting of
shareholders and until his successor has been elected and qualified, or until his earlier
resignation or removal. Any officer or agent shall be subject to removal with or without
cause at any time by the Board of Directors. Vacancies in any office, whether occurring
by death, resignation, removal or otherwise, may be filled by the Board of Directors.

Sectlon 3. Powers and Duties. Each of the officers of the corporation shall,

unless otherwise ordered by the Board of Directors, have such powers and duties as

generally pertain to their respective offices as well as such powers and duties as from
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time to time may be conferred upon him by the Board of Directors. Unless otherwise
ordered by the Board of Directors after the adoption of these By-Laws, the Chairman of
the Board, or, when the office of Chairman of the Board is vacant, the President, shall be
the chief executive officer of the corporation,

Section 4. Power to Vote Stoek. Unless otherwise ordered by the Board of

Directors, the Chairman of the Board and the President each shall have full power and
authority on behalf of the corporation to attend and to vote at any meeting of
stockholders of any corporation in which the corporation may hold stock, and may
exercise on behalf of the corporation any and all of the rights and powers incident to the
ownership of such stock at any such meeting and shall have power and authority to
execute and deliver proxies, waivers and consents on behalf of the corporation in
connection with the exercise by the corporation of the rights and powers incident to the
ownership of such stock, The Board of Directors, from time to time, may confer like

powers upon any other person or persons.

ARTICLE IV

Capital Stock

Section 1, Certificates of Stock. Certificates representing shares of stock of

the corporation shall be in such form complying with the statute as the Board of
Direetors may from time to time preseribe and shall be signed by the Chairman of the
Board or a Vice-Chairman of the Board or the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary.

Section 2.  Transfer of Stock. Shares of capital stock of the ecorporation shall be

transferable on the books of the corporation only by the holder of record thereof, in

person or by duly authorized attorney, upon surrender and cancellation of certificates for



( " a like number of shares, with an assignment or power of transfer endorsed thereon or
delivered therewith, duly executed, and with such proof of the authenticity of the
signafure and of authority to transfer, and of payment of transfer taxes, as the
corporation or its agents may require.

Section 3. Ownership of Stock. The corporation shall be entitled to treat the

holder of record of any share or shares of stock as the owner thereof in fact and shall not
be bound to recognize any equitable or other claim to or interest in such shares on the
part of any other person, whether or not it shall have express or other notice thereof,

except as otherwise expressly provided by law.

ARTICLEY

Miscellaneous

Section 1.  Corporate Seal. The seal of the corporation shall be ecircular in form

and shall contain the name of the corporation and the year and State of incorporation.
Section 2. Fiscal Year. The Board of Directors shall have power to fix, and

from time to time change, the tiscal year of the corporation.



C ARTICLE V1

Amendment

The Board of Directors shall have the power to adopt, amend or repeal the By-Laws
of the corporation subject to the power of the shareholders to amend or repeal the By-

Laws made or altered by the Board of Directors.
ARTICLE VI

Indemnification

The corporation may indemnify any director, officer, employee or agent of the

(_ corporation to the full extent permitted by law.

aug—86-j/BY-LAWS(G)



State of New York |}
Department of State } ™

1 hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original,

Witness my hand and seal of the Department of State on

December 20, 2004
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VISUAL COMMUNICATIONS GROUP INC.

~ AND
& : : -~ G2WORLDWIDEINC. . [
Lo INTO _ e e

VISUAL COMMUNICATIONS GROUSINC~ © —_—

' UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

We, the undersigned, Howard Breindel and Linda Fox being respectively the president and the s_ccretad of Visual

Communications Group Inc, and Joe Celia and Lm&a Fox being respectively the respectively president and the
. 7 - - . - [ B
secretary,of G2 Worldwide Inc hereby certify:

1. (8) The name of each comn’ruént corpiération is as follOWS'

- . Vm:al Communications Group Inc. {ariginally formed undez the name Sl:de\.ﬁﬁers Inc.}
. G2 Worldwide Inc. . _ ‘ . . ) -

(b) The name of the surviving corporation 15 Visual Communications Group-ine—and following the

e

merger s name shall be G2 Worldwide Inc o ’ PSS

2. As each constitucnt corporation, the designation and nuimber of cutstanding shares of each class and _
“ series and the, vonnsz nghx;thcrcof as follows:
Designation and
number of shares
-in each clasy et
series outstand-
~ Visual Communicatians. Common Stock . Common Stock w100 -

. Shares enttled
[o wote as 2

T -1 —100 Shures Outandmg ¢

G2 Worlgwide Inc.  ~ Common Stock : Common Stock- oo
’ ' 100 Shares Outstanding

3 The Ceruficate of l'ncorporatioﬁ of Visua! Communications Group lac. 1s a.mended as follows:

* (a) That the Certificate of Incorporanon is hcrehy unrndcd to ch,ange the name of the corporat:on W . .
G? WORLDW[DE INC.
. .
(b) . To effecruate the foregoing amendment, Article One of the Cemﬁcm of lncorporauon of 'Lhe
corporation is hereby changed to rcad as follows:
‘ l 'ﬂ\c Na.me of the corporation is G2 Wundmdc Inc (l:::remafter ca]led the. corpounon) -_._f m_— ]
| N
1: - . _ i Tne dm when mw constituent corporﬂ':cm was filed




Mm P COB.PORATION :' ' DATE OF ;:qconomnor{

Vm.lal Commumcauons Group Inc. ) Septtrﬂbér 16, 19@6 o
' (ONEIMUY formed urder & name Shdecrnﬂcrs Inc.} ‘ S

P —

G2 Woildwide ne. - L : Mﬁy 7,2001 - ¢
TG Worlrldc !nc I.S 5 Ddawm carporanon and ﬁ]ed an lppllcqnnnto do. busmcu 1 New: Yuri: The




L -18-2082 110310 CT CORPORATION SYS 1212 834 8431  P.OS

C1-07 | | G)éongooo’]qo

— CERTIFICATE OF MERGER

T OF T o
VISUAL COMMUNICATIONS GROUP INC. | - o
and ..
G2 WORLDWIDE INC. _ o .
_ Into : -
i wsuummmﬂﬁ”‘s’”c‘ﬁbﬁr INC.
Under Section 904 af the Business Corporation Law
Il
” et STATE O NEW HORK
DEPARTMENT OF STATE
JUL 19 2002
7 N . EWED
e — : S e
COUNSEL: : PREIEC ST T T
Moshe R Oppenheim, Esq - .
Grey Global Group Inc. - .
777 Thurd Avenue '
3rd Floor T T BN
NY . 1001
Ny Y 100 1




State of New York |} .
Department of State ]

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on

December 20, 2004

$.

»

N P

Secretary of State

.._.{?

DOS-200 (Rev. 03/02)



- cnnnﬂezﬂla oir CHANGE
- %,_Qp_e,ﬁ LA

B

VISU'AL COhMUNICATlONS CROUP INC
,Under Secdon SOS-A of the Bmines Corpontion Law

‘,_.

i

“V' T"mm mohfthc :ﬁ Cl'!hon is” e e m--;-m- —-—..w‘,,....-Ih‘..._.. ﬂ;.,.‘w..__.‘m —
o wszrxrcbm@&camsﬁaeui}mcw- — e |

CIf aEpllcable the cngmaLname under. which it wa
SLIDE‘CRAPTERS INC.

N H"I‘hc Ccmﬁcate of [ncorporauon of sa1d corporanon wasfiled by thc Depanmmpoffsm

. on 9/16/86.

- Th addica i FDOERLIOE S ¢ Y -1."_;.!_*.':-)..@.
hereby changed fromCTCORPQ : RS, 1633 BROADWAY,
YORK.N\CIOOI,‘) fo-IT Eigh ; ' '

mmwmm of State shall Eﬁﬁgwy‘mm setm*or‘“t
proceeding againsi the corpbration which miay be served on him is hereby changed from

c/o CT CORPORATION SYSTEM, 1633 BROADWAY, NEW YQRK, NY 10019 to
c/o CcT Corpomhon System I Enghth Avenuc New Yoﬁ’ Ncw York 10011

Nonce of'the above changes was mailed to the cotporanon by C ’[—Momuon Sys&mn
..npt-less than 30 days ptior to the date of dchvery o the Deparunem State and such
eorporanon has aot o“b“&‘ﬁd‘ﬂi‘emo o i : o

CTCorpomnomSystcmasbeththeagmmﬁmwhcmmmmnmwhoseaddmsthe L
- Secretary of State is-required to mail CQplﬁ’Of process and the registered agmt of such
curporatron L. o

CIN WITNESS*M'{EREOF Umve ngneclthxgmﬁmte onSqm:mbtr 1—}999mdafﬁm e
-.-5latements ‘contained herein as tr:uc nnderpnnalnm of pqgury J— C,

“‘s*

' C T CORPGRAT’ION SYSTEM

C By M Z 7{..
t....,,.,", et S e ‘ e ﬁ i] J ‘
- Viee Prmdent _

"NY Domestic Corporation — agent/process address
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s - .. 7 CERTIFICATE OF CHANGE - . & .. .. ==

C T CORPORATION SYSTEM
_ _ L1 Eighth Avenue
e © iz New York, New York 10011

Filed by:

- had oy TYR

NY Domestic Corporation - agent and/or process address




State of New York )} 55
Department of State ]

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on

December 20, 2004
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RADS

Secretary of State

..f;’

."Goooi".
DOS-200 (Rev. 03/02)
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WE, PHE UNDERSIGNED, Noward Breindal

Lucille Caserio being

e the Secretary of VISUAL C

certify:
1.

GROUP INC.

. 2.

was filed by the Departncnt of Stlto

der *the name of Slidecraftérs’ E
ey " Ihe following waes autﬁﬁki

" Directorsi

To designate C T CORPORATION'
R
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contained therein .as true under
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State of New York )} .
Department of State }

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on December 20. 2004
’

o~ OF NE‘P.‘.'-
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A 2.
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. .
v "} M-S
“ \2 4&' 0: Secretary of State
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DOS-200 (Rev. 03/02)
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| CERTIFICATE OF AMRNDMENT |
OF

| CERTIFICATR OF mc&ronnou

) or

Under S6otion §65 of the

Pursuaat o the provisions of Section 05 of the Business Corporation Law

of the State of New York, we, mWﬁmuds.mmor
SL!DECRAFTERS INC.,

—————— 1

. . SECOND:  That theé Cmil'iedn of m ot .the ocosporation was

ﬂlad by the Sicm:ry of - the: mwmﬂwuvu-m day of September,
1986. ' N




Ja

FOURTH: To effectuate the foregoing mmendment, Article One of the

Certificate of Incorporation of the corporation is hereby amended 1o read as
follows: ‘

"1. The name of the corporstion i VISUAL COMMUNICATIONS GROUP INC.
(hereinafter called the Corporation).”

;]
FIFTH: The above amendment to the Costificate of Incorporation was

authorized by the unanimous written conssgt of  the aourdof Directors, followed
thwittmmtofﬂnmmo;mm.

IN WITNESS WHEREOF we m;iuw“ and affirm that the

statements made herein are true undu t!l; l;nlﬁl'ol' perjury, this wdly
of June, 1991_




FiLe o

i sk

o --{910620000}35

CERTIFICATE OF AMENGMENT

oF | 8

CERTIFICATE (F TMOOROOEATT !

.8
- STATE OF KOW vo o
e T i s DEPART“ENI OF ST ;
| : Fe JUN S e

———




| State of New York } ..
Department of State }

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original,

Witness my hand and seal of the Department of State on

December 20, 2004
SN,
:_.-g B
40 &i Secrtary o St
LA %

...O.......
DOS-200 (Rev. 03/02)
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- TCERTIFICATE OF INCORPORATION
a : .
SLIDECRAFTERS INC.

(Under Section 402 of the Business Corporation Law}

I, the undersigned, for the purpose of forming a corporation under Section 402 o

the Business Corporation Law of the 3tate of New York, CERTIFY:
o

fw

FIRST: The name of the corporation shall be: SlideCrafters Ine.
R
2 (Y
[op)

- SECOND: " The purpose of the eorporation is to engage in any lawful acrt or

‘T_ artivity for which corporations may be organized under the Business Corporation Law,

provided that it iz not formed to engage in any act or activity requiring the consent or

approval of any state official, department, board, agenry or other body wiqthout <uch

N,

«consent or approval fiest being abtained,

. -

THIR D: The office of the corporation shall pe located in the City of New

TYark, €ounty nf New York, State of New York.

- . L e e i T S - e e e

FOURT H: [e aggregate number of shares which the corporation shall have

the authority to ssue shall be one hundred (100), the par value of whieh shall be”$1.00 pe

- §
dare.

FIFTH: Ihewgsceretary of State of the State of New York is hereby i

dmignato'd as agent of the corporation upon whom proress against it may be served, and
the po<t offire address to wHteh the Secretary of State <hall mail a ropy of any process
against it served upon him s o/o Grey Advertising Ine., 777 Third avenus] New York,

New York 10017, attn: Corpordts Sec¥etary,

.

s




TTTATYESTY ST the TTIArd, S XAept s f0o MAtters in which eammittens are ‘prohibited from

SEXTH: {a) If at any time the holders of a majority or m®re of the )
capital stock of the corporation shall entec into an agreement restricting or Limiting the
sale, transfer, assighment, pledge or hypothecation —of: the rapital stoek of the
corporation or any part thereof to which agreement the corporation shall become g
party, the corporation shail thereupon abserve and carry out on its part the terms of any
such agreement, and shalj.refuse to recognize any sale, transfer, assignment, pledge or
hypothecation of any of’? shares of stock covered by such agreement, unless the same
be in conformity with t erms and conditions of such agreement, provided that a copy
of surh agreement be filed in the principal office of the corporation, and provided
further that ecach and every certificate of shares of stork cubject to the terms and
conditions of any such agreement be appropriately endorsed on thé face thereof
indicating thet it is subject to cuch agreement, - o

{b} The Board of Directors shall from time to time decide
whether and to what extent and at which time and under what conditions and
requirements the aecounts and books of the rorporation, or any of them, exeept the
minutes of the procteding= of its shareholders and record of shareholders<, shall be open
fo the inspection of the shareholders and holders of voting trust certificates, if any,
representing shares of the corporation, and no shareholder gr holder of voting tfust
certifirates shall have any right to inspect any wook or document of the corporation
cxeept as such right may be conferred by the statutes of the State of New York or by
resalutions of tht"BSard of Direetars o the shareholders,

: (e} Any one or more or ail of the directors may he removed
rither with or without cause at any time by vote of the shareholders, and any one or
“mora of the directors may be removed with rause by acrtion of the Board of Directors.

Any vaeaneies oeourring in the Board of Directors by reacon of such remaoval may be

fitled D§ vote of the shareholders or by vote of a majority of the directors then in office.

{d) The Board of Directors, by resolution adopted by a
majority of tne entire Board, may designate from among its members an exeeufive
tommittar and other committees each_consisting.of three or more niembers, and cach of
which, o the extent provided in the resolution or i tHE B‘"J"-“I."é”-ﬂ‘q"““é“lﬁi_}__ hay e @llthe -

Bving authority by the Business Corporation Law of the State of New York.

P,




SEVENTH: No holder of any shares of any eolasc of capital stork of o

vorporation shall as such holder have any preemptive cight or e entitled as a matter of
1

right to subseribe for or to purchase any other shares of any class-of capital stork or any
other serurities convertible into, or carrying rights or options to purchase, any <hares of
any class of rapital stock wﬁioh at any time may be 1s<ued, proposed to be issued, sold o
offered for <ale by the ecorporation or with respect to which rights or options to purchas.
may be granted by the corporation,

IN WITNESS WHEREOF, 1 have signed this Certificate and affirm that the
stutements made herein are true under the penalties of perjury, this 10th day o

September, 1986,

New Y9ork, New York 10017

£

aug-1-86-j/ CERT-INC




